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CONTRACT 

 

 
HCA Contract Number:  K928 
 
Contractor/Vendor Contract Number: N/A 
 

THIS AGREEMENT made by and between Washington State Health Care Authority, hereinafter referred to as "HCA," 
and the party whose name appears below, hereinafter referred to as the "Contractor." 

CONTRACTOR NAME 
 
Manatt, Phelps & Phillips, LLP 

CONTRACTOR doing business as (DBA) 
 
 Manatt Health Solutions 

CONTRACTOR ADDRESS 
 
7 Times Square 
New York, NY 10036 

WASHINGTON UNIFORM 
BUSINESS IDENTIFIER (UBI) 
 
603187557 

 

CONTRACTOR CONTACT 
 
Deborah Bachrach 

CONTRACTOR 
TELEPHONE 
(212) 790-4594 

CONTRACTOR E-MAIL ADDRESS 
 
dbachrach@manatt.com 

HCA PROGRAM  
HCA Policy 

HCA DIVISION/SECTION 
Health Care Policy 

HCA CONTRACT CODE 
N/A 

HCA CONTACT NAME AND TITLE  
 
Anne Wahrmund 

HCA CONTACT ADDRESS 
PO Box 42700 
Olympia, WA 98504-2700 

HCA CONTACT TELEPHONE  
(360) 725-0868 

HCA CONTACT E-MAIL ADDRESS 
anne.wahrmund@hca.wa.gov 

IS THE CONTRACTOR A SUBRECIPIENT FOR PURPOSES 
OF THIS CONTRACT? 

YES NO 

CFDA NUMBER(S) 
 
93.778 

FFATA Form 
Required 

YES NO 

CONTRACT START DATE 
 
10/09/2013 

CONTRACT END DATE  
 
02/28/2014 

TOTAL MAXIMUM 
CONTRACT AMOUNT 
$120,000.00 

PURPOSE OF CONTRACT: 
 
The purpose of this contract is to assist with the analysis of options for possible implementation of a targeted premium 
assistance program and possible implementation of the federal Basic Health Option (BHO), as directed by the 
Washington State Legislature in the 2013 budget, 3ESSB 5034 
 
 

ATTACHMENTS/EXHIBITS.  When the box below is marked with an X, the following Exhibits/Attachments are attached 
and are incorporated into this Contract Amendment by reference: 

  Exhibit(s) (specify):  Exhibit A – Statement of Work 
  Attachment(s) (specify): 
 Schedule(s) (specify):  
  No Exhibits/Attachment 

This terms and conditions of this Contract are an integration and representation of the final, entire and exclusive 
understanding between the parties superseding and merging all previous agreements, writings, and communications, 
oral or otherwise, regarding the subject matter of this Contract.  The parties signing below warrant that they have read 
and understand this Contract, and have authority to execute this Contract.  This Contract shall be binding on HCA only 
upon signature by HCA. 

CONTRACTOR SIGNATURE 
 
 

PRINTED NAME AND TITLE 
 
 

DATE SIGNED 
 
 

HCA SIGNATURE 
 

 

PRINTED NAME AND TITLE 
 
 

DATE SIGNED 
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CONTRACT NUMBER K928 

For 
POLICY AND LEGAL ANAYLSIS 

 

1 PURPOSE 
 

The purpose of this contract is to assist with the analysis of options for possible 
implementation of a targeted premium assistance program and possible implementation 
of the federal Basic Health Option (BHO).  This includes identification of policy, legal, 
implementation, and coverage continuity issues the State would need to address to 
purchase coverage for Medicaid populations through Qualified Health Plans offered in the 
Washington Health Benefit Exchange.  It also includes key cost implications for financial 
modeling by the HCA and identification of specific waivers of federal law necessary for 
the Centers for Medicare and Medicaid Services (CMS) to approve budget and policy 
assumptions that stretch beyond current law.  Findings are to be reported to the 
Governor and Legislature by January 1, 2014. 
 

2 DEFINITIONS 
As used throughout this contract, the following terms shall have the meaning set forth 
below:   
 
“Agent" shall mean the Washington State Health Care Authority Administrator and/or the 
Administrator's delegate authorized in writing to act on behalf of the Administrator.  
 
"Allowable Cost” shall mean an expenditure which meets the test of the appropriate 
OMB Circular (see Section I. Federal Compliance of Attachment 1).  The most significant 
factors affecting allowability of costs are:  1) they must be necessary and reasonable, 2) 
they must be allocable, 3) they must be authorized or not published under state or local 
laws and regulations, and 4) they must be documented. 
 
"Authorized representative" shall mean that individual(s) of HCA and his/her delegates 
within the Agency authorized to execute this agreement on behalf of HCA. 
 
“Business Associate” is as defined in 45 CFR, Part 160.103 and includes any entity 
that performs or assists in performing a function or activity involving the use/disclosure of 
Individually Identifiable Health Information or involving any other function or activity 
regulated by HIPAA; or provides legal, accounting, actuarial, consulting, data 
aggregation, management, accreditation, or financial service where the services involve 
Individually Identifiable Health Information. 
 
“Business Days and Hours” shall mean Monday through Friday, 8:00 a.m. to 5:00 p.m., 
Pacific Time, except for holidays observed by the state of Washington. 
 
“Contract” shall mean this Contract document or agreement, all schedules, exhibits, 
attachments, and amendments. 
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"Contractor" shall mean that firm, provider, organization, individual or other entity 
performing services under this contract.  It shall include any subcontractor retained by the 
prime contractor as permitted under the terms of this agreement. 
 
“Effective Date” shall mean the first date this Contract is in full force and effect. It may 
be a specific date agreed to by the parties; or, if not so specified, the date of the last 
signature of a party to this Contract. 
 
“Equipment” shall mean an article of non-expendable, tangible property having a useful 
life of more than one year and an acquisition cost of $5,000 or more. 
 
“Health Care Authority"(HCA) shall mean the Washington State Health Care Authority, 
any division, section, office, unit or other entity of HCA, or any of the officers or other 
officials lawfully representing HCA. 
 
“Schedule A:  Statement of Work” or “SOW” shall mean a separate statement of the 
work to be accomplished by Vendor under the terms and conditions of this Contract. 
 
“Sensitive Data” means data that is held confidentially, and if compromised may cause 
harm to individual citizens or create a liability for the State. 
 
“Subrecipient” shall mean a contractor operating a federal or state assistance program 
receiving federal funds and having the authority to determine both the services rendered 
and disposition of program.  See OMB Circular A-133 for additional detail. 
 
“Successor” is defined as any entity which, through amalgamation, consolidation, or 
other legal succession becomes invested with rights and assumes burdens of the first 
contractor/ vendor. 
 

3 TERM 
 

3.1 Subject to its other provisions, the Term under this contract shall be from October 9, 
2013 through February 28, 2014 unless terminated sooner as provided herein.  HCA at 
its sole discretion may extend this agreement up to an additional twelve (12) months. 
 

3.2 The term of any Statement of Work (SOW) executed pursuant to this Contract shall be 
set forth in the SOW.  The term of the SOW shall not exceed the term of this Contract. 
The SOW may be terminated in accordance with the termination provisions of this 
Contract or as mutually agreed between the parties. 
 

3.3 Work performed without a contract or amendment signed by authorized representative 
of both parties shall be at the sole risk of the Contractor.  HCA shall not pay, any costs 
incurred before a contract or any subsequent amendment is fully executed. 
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4 STATEMENT OF WORK (SOW) 
 

The Contractor shall provide the goods and services as described in Exhibit A, Statement 
of Work, attached hereto and incorporated herein. 
 

5 DES FILING REQUIREMENT 
 

10-Day Filing (Sole source contracts over $10,000) 
The provisions of Chapter 39.26 RCW require HCA to file this contract with the 
Department of Enterprise Services (DES) for approval.  No contract so filed is effective 
nor shall work commence under it until the tenth (10th) working day following the date of 
filing. 
 

6 COMPENSATION AND PAYMENT 
 
6.1 The Maximum Not-To-Exceed Compensation, which includes any allowable expenses, 

payable to Contractor for the performance of all things necessary for or incidental to the 
performance of work as set forth in the Statement of Work is one hundred twenty 
thousand dollars ($120,000.00).  Contractor’s compensation for services rendered shall 
be based on the following rates or in accordance with the following terms but in no 
event shall the cost or payment exceed the Maximum Not-to-Exceed Compensation 
associated with this Contract: 
 

Task Amount 

October – November 2013: Analytic plan and preliminary options 
analysis 

$40,000 

December 2013 – Preliminary options slide deck and stakeholder 
review 

$40,000 

January 2014 – In person legislative and stakeholder review, 
options revision and final slide deck 

$40,000 

 Total Compensation: $120,000 

 
6.2 Contractor and HCA agree that timely completion by Contractor of all Work and delivery 

of any goods and/or services is critical, and no additional compensation shall be paid 
unless the scope of work under the Contract is expanded by written amendment 
executed by authorized representatives of the Contractor and HCA. 

 
6.3 Federal funds disbursed through this contract were received by HCA through OMB 

Catalogue of Federal Domestic Assistance (CFDA) Number: 93.778.  Contractor agrees 
to comply with applicable rules and regulations associated with these federal funds. 
Unless otherwise indicated in this contract, any state funds which are unexpended as of 
June 30th will not be available for carry over into the next state fiscal year (June-July). 
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Source of Funds Amount 

Federal $45,000 

State $75,000 

Other $0.00 

Total $120,000.00 

 
Contractor shall receive reimbursement for travel and other expenses as identified below 
or as authorized in advance by HCA as reimbursable.  The maximum amount to be paid 
to the Contractor is included in the contract total in “Compensation and Payment” above.  
Such expenses may include: airfare (economy or coach class only), other transportation 
expenses, and lodging and subsistence necessary during periods of required travel.  
Contractor shall receive compensation for travel expenses at current State travel 
reimbursement rates available at http://ofm.wa.gov/policy/10.90a.pdf.  To receive 
reimbursement, Contractor must provide a detailed breakdown of authorized expenses, 
identifying what was expended and when. 
 

7 BILLING AND INVOICE 
 
7.1 Contractor shall submit correct invoices to HCA Contract Manager for all amounts to be 

paid by HCA hereunder. 
 
7.2 All invoices submitted must meet with the approval of the Contract Manager or his/her 

designee prior to payment, of which approval shall not be unreasonably withheld. 
 
7.3 Contractor shall only submit invoices for Services or Deliverables as permitted by this 

section of the Contract.  The Contractor shall not bill HCA for services performed under 
this contract, and HCA shall not pay the Contractor, if the Contractor is entitled to 
payment or has been or will be paid by any other source, including grants, for such 
services/deliverables. 

 
7.4 Contractor shall submit properly itemized invoices to include the following information, 

as applicable: 
 

a) HCA Contract number K928; 
b) Contractor name, address, phone number 
c) Description of Services 
d) Date(s) of delivery;   
e) Net invoice price for each item; 
f) Applicable taxes; 
g) Total invoice price; and 
h) Payment terms and any available prompt payment discount. 

 
HCA will return incorrect or incomplete invoices to the Contractor for correction and 
reissue.  The Contract Number must appear on all invoices, bills of lading, packages, 
and correspondence relating to this Contract. 

http://ofm.wa.gov/policy/10.90a.pdf
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7.5 Invoices shall describe and document to HCA’s satisfaction a description of the work 

performed; the progress of the project; and fees.  If expenses are invoiced, provide a 
detailed breakdown of each type.  Any single expenses in the amount of fifty dollars 
($50.00) or more must be accompanied by a receipt in order to receive reimbursement. 
 

7.6 HCA will make payment to the Contractor within thirty (30) days upon receipt of properly 
completed invoice.  (Note:  Failure to submit a properly completed IRS form W-9 may 
result in delayed payments.)  Payment shall be considered timely if made by HCA within 
thirty (30) days after receipt of properly completed invoices.  Payment shall be sent to 
the address designated by the Contractor. 
 

7.7 Upon expiration of the contract, any claims for payment for costs due and payable 
under this contract that are incurred prior to the expiration date must be submitted by 
the Contractor to HCA within sixty (60) days after the contract/agreement expiration 
date.  Belated claims shall be paid at the discretion of HCA and are contingent upon the 
availability of funds. 
 
HCA may, in its sole discretion, terminate the contract or withhold payments claimed by 
the Contractor for services rendered if the Contractor fails to satisfactorily comply with 
any term or condition of this contract. 
 

7.8 ELECTRONIC PAYMENT:  The State of Washington prefers to utilize electronic 
payment in its transactions.  Contractor will be expected to register as a statewide 
vendor.  This allows Contractors to receive payments from all participating state 
agencies by direct deposit, the State's preferred method of payment. Forms necessary 
for registration can be obtained at www.ofm.wa.gov. 
 

8 CONTRACT MANAGEMENT AND ADMINISTRATION 
 
8.1 The individuals listed below or their successor shall be the main points of contact for 

services provided under this contract.  HCA’s Contract Manager or his/her successor 
has the responsibility to monitor the Contractor’s performance and shall be the contact 
person for all communications regarding contract performance, deliverables, and 
invoices.  The Contract Manager has the authority to accept or reject the services 
provided and if satisfactory, certify acceptance of each invoice submitted for payment.  
Notifications regarding changes to this section must be in writing (e-mail) and 
maintained in the project file but will not require a formal contract amendment. 

http://www.ofm.wa.gov/
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CONTRACTOR Contract Manager HCA Contract Manager 

Deborah Bachrach 
Manatt, Phelps & Phillips, LLP 
7 Times Square 
New York, NY 10036 
(212) 790-4594  
dbachrach@manatt.com 

Anne Wahrmund 
Health Care Authority 
PO Box 42700 
Olympia, WA 98504-2700 
(360) 725-0868  
Anne.wahrmund@hca.wa.gov 

 
8.2 HCA shall appoint Susan DeBlasio, or her designee, as HCA Contract Administrator for 

this Contract a designated to receive legal notices, and to administer, amend, or 
terminate this Contract. All contract documents under this Contract will be processed by 
the HCA Contract Administrator and submitted to Contractor for acceptance. Contact 
information for the HCA Contract Administrator is: 
 

HCA Contract Administrator:  Susan DeBlasio 

Address: PO Box 42702 Olympia, WA 98504-2702 

Phone:   360-725-1271  E-mail: susan.deblasio@hca.wa.gov  

9 ACCESS TO DATA 
 

In compliance with Chapter 39.26 RCW, the Contractor shall provide access to data 
generated under this contract to HCA, the Joint Legislative Audit and Review Committee, 
and the State Auditor at no additional cost.  This includes access to all information that 
supports the findings, conclusions, and recommendations of the Contractor’s reports, 
including computer models and methodology for those models. 
 

10 ADVANCE PAYMENT PROHIBITED 
 

No advance payment shall be made for services furnished by the Contractor pursuant to 
this contract. 
 

11 AMENDMENTS 
 

This contract may be amended by mutual agreement of the parties.  Such amendments 
shall not be binding unless they are in writing and signed by personnel authorized to bind 
each of the parties. 
 

12 AMERICANS WITH DISABILITIES ACT (ADA) OF 1990, PUBLIC LAW 101-336, also 
referred to as the “ADA” 28 CFR Part 35 

 
The Contractor must comply with the ADA, which provides comprehensive civil rights 
protection to individuals with disabilities in the areas of employment, public 
accommodations, state and local government services, and telecommunications. 
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13 ANTITRUST ASSIGNMENT 
 

Contractor hereby assigns to the State of Washington any and all of its claims for price 
fixing or overcharges which arise under the antitrust laws of the United States, or the 
antitrust laws of the State of Washington, relating to the goods, products or services 
purchased under this contract. 
 

14 ASSIGNMENT 
 

With the prior written consent of HCA, which consent shall not be unreasonably withheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to HCA that may 
arise from any breach of the sections of this Contract, Statements of Work, or warranties 
made herein including but not limited to, rights of setoff. 
 
HCA may assign this Contract or Statements of Work to any public agency, commission, 
board, or the like, within the political boundaries of the state of Washington, provided that 
such assignment shall not operate to relieve HCA of any of its duties and obligations 
hereunder. 
 

15 ATTORNEYS’ FEES 
 

In the event of litigation or other action brought to enforce contract terms, each party 
agrees to bear its own attorney’s fees and costs. 
 

16 CONFIDENTIALITY/SAFEGUARDING OF INFORMATION 
 

The Contractor shall not use or disclose any information concerning HCA, or information 
which may be classified as confidential, for any purpose not directly connected with the 
administration of this contract, except with prior written consent of HCA, or as may be 
required by law. 
 

17 CONFLICT OF INTEREST 
 

Notwithstanding any determination by the Executive Ethics Board or other tribunal, HCA 
may, in its sole discretion, by written notice to the Contractor terminate this contract if it is 
found after due notice and examination by the Agent that there is a violation of the Ethics 
in Public Service Act, Chapter 42.52 RCW; or any similar statute involving the Contractor 
in the procurement of, or services under this contract. 
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In the event this contract is terminated as provided above, HCA shall be entitled to 
pursue the same remedies against the Contractor as it could pursue in the event of a 
breach of the contract by the Contractor.  The rights and remedies of HCA provided for in 
this clause shall not be exclusive and are in addition to any other rights and remedies 
provided by the law.  The existence of facts upon which the Agent makes any 
determination under this clause shall be an issue and may be reviewed as provided in the 
“Disputes” clause of this contract. 
 

18 COPYRIGHT PROVISIONS 
 

Unless otherwise provided, all Materials produced under this contract shall be considered 
"works for hire" as defined by the U.S. Copyright Act and shall be owned by HCA.  HCA 
shall be considered the author of such Materials.   In the event the Materials are not 
considered “works for hire” under the U.S. Copyright laws, Contractor hereby irrevocably 
assigns all right, title, and interest in Materials, including all intellectual property rights, to 
HCA  effective from the moment of creation of such Materials. 
 
Materials means all items in any format and includes, but is not limited to, data, reports, 
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, films, tapes, and/or sound reproductions.  Ownership includes the right to 
copyright, patent, register and the ability to transfer these rights. 
 
For Materials that are delivered under the contract, but that incorporate pre-existing 
materials not produced under the contract, Contractor hereby grants to HCA a 
nonexclusive, royalty-free, irrevocable license (with rights to sublicense others) in such 
Materials to translate, reproduce, distribute, prepare derivative works, publicly perform, 
and publicly display.  The Contractor warrants and represents that Contractor has all 
rights and permissions, including intellectual property rights, moral rights and rights of 
publicity, necessary to grant such a license to HCA. 
 
The Contractor shall exert all reasonable effort to advise HCA, at the time of delivery of 
Materials furnished under this contract, of all known or potential invasions of privacy 
contained therein and of any portion of such document which was not produced in the 
performance of this contract.  HCA shall receive prompt written notice of each notice or 
claim of copyright infringement received by the Contractor with respect to any data 
delivered under this contract.  HCA shall have the right to modify or remove any 
restrictive markings placed upon the data by the Contractor. 
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19 COVENANT AGAINST CONTINGENT FEES 
 

The Contractor warrants that no person or selling agent has been employed or retained 
to solicit or secure this contract upon an agreement or understanding for a commission, 
percentage, brokerage or contingent fee, excepting bona fide employees or bona fide 
established agents maintained by the Contractor for the purpose of securing business.  
HCA shall have the right, in the event of breach of this clause by the Contractor, to annul 
this contract without liability or, in its discretion, to deduct from the contract price or 
consideration or recover by other means the full amount of such commission, 
percentage, brokerage or contingent fee. 
 

20 DISPUTES 
 

The parties shall use their best, good faith efforts to cooperatively resolve disputes and 
problems that arise in connection with this Agreement.  Both parties will continue without 
delay to carry out their respective responsibilities under this contract while attempting to 
resolve the dispute under this section.  When a genuine dispute arises between HCA and 
the Contractor regarding the terms of this agreement or the responsibilities imposed 
herein which cannot be resolved at the project management level, either party may 
submit a request for a dispute resolution to the Contract Administrator which shall 
oversee the following Dispute Resolution Process:  HCA shall appoint a representative to 
a dispute panel; the Contractor shall appoint a representative to the dispute panel; HCA’s 
and Contractor’s representatives shall mutually agree on a third person to chair the 
dispute panel.  The dispute panel shall thereafter decide the dispute with the majority 
prevailing. 
 
A party's request for a dispute resolution must: 
 

 Be in writing,  
 State the disputed issues,  
 State the relative positions of the parties,  
 State the contractor's name, address, and his/her department contract number,  
 Be mailed to HCA Contracts Office, PO Box 42702, Olympia, WA  98504-2702 

within thirty (30) calendar days after the party could reasonably be expected to 
have knowledge of the issue which he/she now disputes. 
 

This dispute resolution process constitutes the sole administrative remedy available 
under this Agreement.  The parties agree that this resolution process shall precede any 
action in a judicial and quasi-judicial tribunal. 
 

21 GOVERNING LAW 
 

This contract shall be construed and interpreted in accordance with the laws of the state 
of Washington, and the venue of any action brought hereunder shall be in the Superior 
Court for Thurston County. 
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22 INDEMNIFICATION 
 

To the fullest extent permitted by law, the Contractor shall indemnify, defend, and hold 
harmless the State of Washington, HCA, and all officials, agents and employees of the 
State, from and against all claims for injuries or death arising out of or resulting from the 
performance of the contract.  Contractor’s obligation to indemnify, defend and hold 
harmless includes any claim by Contractor’s agents, employees, representatives, or any 
subcontractor or its employees. 
 
Contractor expressly agrees to indemnify, defend, and hold harmless the State for any 
claim arising out of or incident to Contractor’s or any subcontractor’s performance or 
failure to perform the contract.  Contractor shall be required to indemnify, defend and 
hold harmless the State only to the extent claim is caused in whole or in part by negligent 
acts or omissions of Contractor. 
 
Contractor waives its immunity under Title 51 RCW to the extent it is required to 
indemnify, defend and hold harmless State and its agencies, officials, agents or 
employees. 
 

23 INDEPENDENT CAPACITY OF THE CONTRACTOR 
 

The parties intend that an independent contractor relationship will be created by this 
contract.  The Contractor and his or her employees or agents performing under this 
contract are not employees or agents of HCA.  The Contractor will not hold 
himself/herself out as or claim to be an officer or employee of HCA or of the State of 
Washington by reason hereof, nor will the Contractor make any claim of right, privilege or 
benefit which would accrue to such employee under law.  Conduct and control of the 
work will be solely with the Contractor. 
 

24 INDUSTRIAL INSURANCE COVERAGE 
 

Prior to performing work under this contract, the Contractor shall provide or purchase 
industrial insurance coverage for the Contractor’s employees, as may be required of an 
“employer” as defined in Title 51 RCW, and shall maintain full compliance with Title 51 
RCW during the course of this contract.  Should the Contractor fail to secure industrial 
insurance coverage or fail to pay premiums, as may be required under Title 51 RCW, 
HCA may deduct the amount of premiums and any penalties owing from the amount 
payable to the Contractor under the Contract and transmit the same to the Department of 
Labor and Industries, Division of Insurance Services.  This provision does not waive any 
right under RCW 51.12.050 to collect from the Contractor amounts paid by HCA. 
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25 INSURANCE 

 
The Contractor shall provide insurance coverage as set out in this section.  The intent of 
the required insurance is to protect the State should there be any claims, suits, actions, 
costs, damages or expenses arising from any negligent or intentional act or omission of 
the Contractor or subcontractor, or agents of either, while performing under the terms of 
this contract. 
 
The Contractor shall provide insurance coverage that shall be maintained in full force and 
effect during the term of this Contract, as follows: 
 

A. Commercial General Liability Insurance Policy - Provide a Commercial General 
Liability Insurance Policy, including contractual liability, in adequate quantity to 
protect against legal liability arising out of contract activity but no less than 
$1,000,000 per occurrence.  Additionally, the Contractor is responsible for ensuring 
that any subcontractors provide adequate insurance coverage for the activities 
arising out of subcontracts. 
 

B. Business Automobile Liability.  In the event that services delivered pursuant to this 
contract involve the use of vehicles, either owned, hired, or non-owned by the 
Contractor, automobile liability insurance shall be required covering the risks of 
bodily injury (including death) and property damage, including coverage for 
contractual liability.  The minimum limit for automobile liability is: 
 
$1,000,000 per occurrence, using a Combined Single Limit for bodily injury and 
property damage. 
 

C. The insurance required shall be issued by an insurance company/ies authorized to 
do business within the state of Washington, and shall name HCA and The State of 
Washington, its agents and employees as additional insured’s under the insurance 
policy/ies.  All policies shall be primary to any other valid and collectable insurance.  
Contractor shall instruct the insurers to give HCA forty-five (45) days advance 
notice of any insurance cancellation. 
 

Contractor shall submit to HCA within fifteen (15) days of the contract effective date, a 
certificate of insurance that outlines the coverage and limits defined in the Insurance 
section.  Contractor shall submit renewal certificates as appropriate during the term of the 
contract. 

 
26 LICENSING, ACCREDITATION AND REGISTRATION 
 

The Contractor shall comply with all applicable local, state, and federal licensing, 
accreditation and registration requirements/standards, necessary for the performance of 
this Contract.  (See 19.02 RCW for state licensing requirements/definitions). 
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27 LIMITATION OF AUTHORITY 
 

Only the Agent or Agent’s delegate by writing (delegation to be made prior to action) shall 
have the express, implied, or apparent authority to alter, amend, modify, or waive any 
clause or condition of this contract.  Furthermore, any alteration, amendment, 
modification, or waiver or any clause or condition of this contract is not effective or 
binding unless made in writing and signed by the Agent. 
 

28 NONDISCRIMINATION 
 

During the performance of this contract, the Contractor shall comply with all federal and 
state nondiscrimination laws, regulations and policies. 
 
In the event of the Contractor's noncompliance or refusal to comply with any 
nondiscrimination law, regulation, or policy this contract may be rescinded, canceled or 
terminated in whole or in part, and the Contractor may be declared ineligible for further 
contracts with HCA.  The Contractor shall, however, be given a reasonable time in which 
to cure this noncompliance.  Any dispute may be resolved in accordance with the 
"Disputes" procedure set forth herein. 
 

29 ORDER OF PRECEDENCE 
 

Each of the Exhibits listed below is by this reference hereby incorporated into this 
contract.  In the event of an inconsistency in this contract, the inconsistency shall be 
resolved by giving precedence in the following order: 
 

1. Applicable Federal and State of Washington statutes and regulations; 
2. Terms and Conditions of this Contract; 
3. Exhibit A – Statement of Work; 
4. Any other provision, term or material incorporated herein by reference or 

otherwise incorporated. 
 

30 PRIVACY 
 

Personal information collected, used or acquired in connection with this contract shall be 
used solely for the purposes of this contract.  Contractor and its subcontractors agree not 
to release, divulge, publish, transfer, sell or otherwise make known to unauthorized 
persons personal information without the express written consent of HCA or as provided 
by law.  Contractor agrees to implement physical, electronic and managerial safeguards 
to prevent unauthorized access to personal information. 
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HCA reserves the right to monitor, audit, or investigate the use of personal information 
collected, used or acquired by the contractor through this contract.  The monitoring, 
auditing or investigating may include but is not limited to “salting” by HCA.  Contractor 
shall certify return or destruction of all personal information upon expiration of this 
contract.  Salting is the act of placing a record containing unique but false information in a 
database that can be used later to identify inappropriate disclosure of data contained in 
the database. 
 
Any breach of this provision may result in termination of the contract and the demand for 
return of all personal information.  The Contractor agrees to indemnify and hold harmless 
HCA for any damages related to the Contractor’s unauthorized use of personal 
information. 
 
For purposes of this provision, personal information includes, but is not limited to, 
information identifiable to an individual that relates to a natural person’s health, finances, 
education, business, use or receipt of governmental services, or other activities, names, 
addresses, telephone numbers, social security numbers, driver license numbers, financial 
profiles, credit card numbers, financial identifiers and other identifying numbers. 
 

31 RECORDS, DOCUMENTS, AND REPORTS 
 

The Contractor shall maintain complete financial records relating to this contract and the 
services rendered including all books, records, documents, magnetic media, receipts, 
invoices and other evidence relating to this contract and performance the services 
described herein, including but not limited to, accounting procedures and practices which 
sufficiently and properly reflect all direct and indirect costs of any nature expended in the 
performance of this contract.  At no additional cost, these records including materials 
generated under this contract, shall be subject at all reasonable times to inspection, 
review, or audit by HCA, the Office of the State Auditor, and state and federal officials so 
authorized by law, rule, regulation, or agreement.  The Contractor shall retain such 
records for a period of six (6) years after the date of final payment. 
 
If any litigation, claim or audit is started before the expiration of the six (6) year period, 
the records shall be retained until all litigation, claims, or audit findings involving the 
records have been resolved. 
 

32  REGISTRATION WITH DEPARTMENT OF REVENUE 
 

The Contractor shall complete registration with the Washington State Department of 
Revenue and be responsible for payment of all taxes due on payments made under this 
Contract. 
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33 RIGHT OF INSPECTION 
 

The Contractor shall provide right of access to its facilities to HCA, or any of its officers, 
or to any other authorized agent or official of the state of Washington or the federal 
government, at all reasonable times, in order to monitor and evaluate performance, 
compliance, and/or quality assurance under this contract. 
 

34 SAFEGUARDING OF INFORMATION 
 

The use or disclosure by any party of any information concerning HCA for any purpose 
not directly connected with the administration of HCA’s or the Contractor's responsibilities 
with respect to services provided under this contract is prohibited except by written 
consent of HCA. 
 

35 SEVERABILITY 
 

If any provision of this contract or any provision of any documents incorporated by 
reference shall be held invalid, such invalidity shall not affect the other provisions of this 
contract which can be given effect without the invalid provision, and to this end the 
provisions of this contract are declared to be severable. 
 

36 SUBCONTRACTING 
 

Neither the Contractor nor any Subcontractor shall enter into subcontracts for any of the 
work contemplated under this contract without obtaining prior written approval of HCA. In 
no event shall the existence of the subcontract operate to release or reduce the liability of 
the contractor to HCA for any breach in the performance of the contractor’s duties. This 
clause does not include contracts of employment between the contractor and personnel 
assigned to work under this contract. 
 
Additionally, the Contractor is responsible for ensuring that all terms, conditions, 
assurances and certifications set forth in this agreement are carried forward to any 
subcontracts. Contractor and its subcontractors agree not to release, divulge, publish, 
transfer, sell or otherwise make known to unauthorized persons personal information 
without the express written consent of HCA or as provided by law. 
 

37 SYSTEM SECURITY 
 

Contractor agrees not to attach any Contractor-supplied computers, peripherals or 
software to the HCA Network without prior written authorization from HCA’s Information 
Systems Manager.  Contractor-supplied computer equipment, including both hardware 
and software, must be reviewed by the HCA Information Services prior to being 
connected to any HCA network connection and that it must have up to date anti-virus 
software and personal firewall software installed and activated on it. 
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Unauthorized access to HCA networks and systems is a violation of HCA Policy 06-03 
and constitutes computer trespass in the first degree pursuant to RCW 9A.52.110.  
Violation of any of these laws or policies could result in termination of the contract and 
other penalties. 
 

38 TAXES 
 

All payments accrued on account of payroll taxes, unemployment contributions, any other 
taxes, insurance or other expenses for the Contractor or its staff shall be the sole 
responsibility of the Contractor. 
 

39 TERMINATION FOR CAUSE 
 

In the event HCA determines the Contractor has failed to comply with the conditions of 
this contract in a timely manner, HCA has the right to suspend or terminate this contract.  
HCA shall notify the Contractor in writing of the need to take corrective action.  If 
corrective action is not taken within 3 days, the contract may be terminated.  HCA 
reserves the right to suspend all or part of the contract, withhold further payments, or 
prohibit the Contractor from incurring additional obligations of funds during investigation 
of the alleged compliance breach and pending corrective action by the Contractor or a 
decision by HCA to terminate the contract. 
 
In the event of termination, the Contractor shall be liable for damages as authorized by 
law including, but not limited to, any cost difference between the original contract and the 
replacement or cover contract and all administrative costs directly related to the 
replacement contract, e.g., cost of the competitive bidding, mailing, advertising, and staff 
time.  The termination shall be deemed a “Termination for Convenience” if it is 
determined that the Contractor: (i) was not in default, or (ii) failure to perform was outside 
of his or her control, fault or negligence.  The rights and remedies of HCA provided in this 
contract are not exclusive and are in addition to any other rights and remedies provided 
by law. 
 

40 TERMINATION FOR CONVENIENCE 
 

Except as otherwise provided in this contract, the Agent may, by giving ten (10) days 
written notice, beginning on the second day after the mailing, terminate this contract in 
whole or in part when it is in the best interest of HCA.  If this contract is so terminated, 
HCA shall be liable only for payment in accordance with the terms of this contract for 
services rendered prior to the effective date of termination. 



Washington State  19 Contract No. K928 
Health Care Authority  

 
41 TERMINATION FOR WITHDRAWAL OR REDUCTION OF FUNDING 
 

In the event funding from any state, federal, or other sources is withdrawn, substantially 
reduced, or limited in any way after the effective date of this Agreement and prior to the 
termination date, HCA may terminate this Agreement upon sixty (60) days’ prior written 
notice to Contractor or upon the effective date of withdrawn or reduced funding, 
whichever occurs earlier.  If this Agreement is so terminated, HCA shall be liable only for 
payment in accordance with the terms of this Agreement for services rendered prior to 
the effective date of termination. 
 

42 TERMINATION PROCEDURES 
 

Upon termination of this contract HCA, in addition to any other rights provided in this 
contract, may require the Contractor to deliver to HCA any property specifically produced 
or acquired for the performance of such part of this contract as has been terminated. 
 
HCA shall pay to the Contractor the agreed upon price, if separately stated, for 
completed work and service accepted by HCA and the amount agreed upon by the 
Contractor and HCA for (i) completed work and services for which no separate price is 
stated; (ii) partially completed work and services; (iii) other property or services which are 
accepted by HCA; and (iv) the protection and preservation of property, unless the 
termination is for default, in which case the Agent shall determine the extent of the 
liability.  Failure to agree with such determination shall be a dispute within the meaning of 
the "Disputes" clause of this contract.  HCA may withhold from any amounts due the 
Contractor such sum as the Agent determines to be necessary to protect HCA against 
potential loss or liability. 
 
The rights and remedies of HCA provided in this section shall not be exclusive and are in 
addition to any other rights and remedies provided by law or under this contract. 
 
After receipt of notice of termination, and except as otherwise directed by the Agent, the 
Contractor shall: 
 

A. Stop work under the contract on the date, and to the extent specified in the notice; 
 

B. Place no further orders or subcontracts for materials, services, or facilities except 
as may be necessary for completion of such portion of the work under the contract 
that is not terminated; 
 

C. Assign to HCA, in the manner, at the times, and to the extent directed by the 
Agent, all the rights, title, and interest of the Contractor under the orders and 
subcontracts so terminated; in which case HCA has the right, at its discretion, to 
settle or pay any or all claims arising out of the termination of such orders and 
subcontracts; 
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D. Settle all outstanding liabilities and all claims arising out of such termination of 
orders and subcontracts, with the approval or ratification of the Agent to the extent 
the Agent may require, which approval or ratification shall be final for all the 
purposes of this clause; 
 

E. Transfer title to HCA and deliver in the manner, at the times, and to the extent 
directed by the Agent any property which, if the contract has been completed, 
would have been required to be furnished to HCA; 
 

F. Complete performance of such part of the work as shall not have been terminated 
by the Agent; and 
 

G. Take such action as may be necessary, or as the Agent may direct, for the 
protection and preservation of the property related to this contract which is in the 
possession of the Contractor and in which HCA has or may acquire an interest. 
 

43 WAIVER 
 

Waiver of any default shall not be deemed to be a waiver of any subsequent default.  
Waiver of breach of any provision of this contract shall not be deemed to be a waiver of 
any other or subsequent breach and shall not be construed to be a modification of the 
terms of this contract unless stated to be such in writing signed by the Agent and 
attached to the original contract. 
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EXHIBIT A 
STATEMENT OF WORK 

 
1. SCOPE OF WORK AND DELIVERABLES 

 
Contractor must provide services and deliverables, and otherwise do all things necessary 
for or incidental to the performance of work as set forth under this Statement of Work 
(SOW): 
 

A. Task 1 – High Level Work Plan 
 
The Contractor will develop a work plan that will be the basis of an initial discussion 
with key legislative staff to set expectations regarding: 
 
a. The degree to which the ensuing work will be able to address critical questions 

anticipated by the Legislature; 
 

b. The potential financial analysis that will be required by the State; and 
 

c. The potential timing and need for engagement by the Centers for Medicare and 
Medicaid Services (CMS). 
 

Through the course of the contract, Contractor will review status of activities with 
Health Care Authority (HCA) staff to identify and resolve timeline and analytic 
revisions necessary to respond to delay in federal guidance and/or implications from 
initiatives underway in other states. 
 

B. Task 2 – Options Analysis 
 
To conduct a comprehensive analysis of requirements defined by 3ESSB 5034, 
Section 213 (49), Contractor will: 

 
a. Premium Assistance: 

 
Prepare an analysis of application of Medicaid premium assistance in 
Washington State whereby the HCA uses Medicaid funds to purchase coverage 
for Medicaid-eligible populations through Qualified Health Plans (QHPs) offered 
in the Washington Health Benefit Exchange (HBE).  Analysis will target 
Medicaid expansion adults with incomes between one hundred-one hundred 
thirty eight percent (100%-138%) of the federal poverty level (FPL) and children 
covered in the State’s Children’s Health Insurance Program (CHIP) with family 
incomes above two hundred percent (200%) of the FPL.  The analysis will 
highlight issues the State will have to address in purchasing private coverage 
through QHPs for each of these population groups, and how premium 
assistance might be used to support seamless (and whole-family) coverage for 
families through enrollment in the same QHPs. 

http://apps.leg.wa.gov/documents/billdocs/2013-14/Pdf/Bills/Senate%20Passed%20Legislature/5034-S.PL.pdf
http://apps.leg.wa.gov/documents/billdocs/2013-14/Pdf/Bills/Senate%20Passed%20Legislature/5034-S.PL.pdf
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Among the issues Contractor will address are: 
 

i. Application of premiums and cost sharing that exceed the five percent 
(5%) cap and other federal constraints for Medicaid and CHIP 
beneficiaries’ cost-sharing; 
 

ii. Implementation of premium assistance on a cost neutral basis – for 
enrollees and the State; 
 

iii. Process requirements for streamlined and efficient enrollment; 
 

iv. Flow of Medicaid funds to QHPs; 
 

v. Identification of potential requirements for cost-sharing, benefit wraps 
and consumer choice; 
 

vi. Alignment of the QHP and Medicaid/CHIP appeals processes; 
 

vii. Provisions of federal Medicaid/CHIP law that may need to be waived, or 
could be accomplished through a State Plan option, to implement a 
mandatory premium assistance program for adults and/or children; 
 

viii. Status of similar initiatives being advanced (or contemplated) in other 
states such as Arkansas and Iowa; and 
 

ix. Considerations for the State to develop a comprehensive fiscal model of 
cost implications and timeline for implementation. 
 

b. Federal Basic Health Option(s) 
 
Prepare an analysis of options for providing coverage to the population eligible 
for the federal Basic Health Option (BHO), i.e. those individuals with incomes 
up to two hundred percent (200%) of the FPL who would otherwise be eligible 
for coverage through QHP’s offered in the Washington HBE.  The analysis will 
be based on Washington State’s QHP options and draft regulations with respect 
to BHO, which were released on September 20, 2013.  Analysis will consider 
alternative mechanisms such as, a Medicaid expansion to two hundred percent 
(200%) of the FPL, use of a bi-directional “bridge” plan such as Apple Health 
Plus, continuous Medicaid eligibility for one (1) year, contractual Medicaid and 
QHP requirements for provider continuity of care, and continuation of the 
status-quo i.e., coverage otherwise available through the HBE. 
 
Among the issues Contractor will address are administrative, financing and 
programmatic options, and barriers related to: 
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i. The financing methodology the federal government proposes to use to 

fund state BHOs and the implications for Washington State should it 
determine to pursue a BHO (or other potential options noted). 
 

ii. Mechanisms to fund the administrative costs associated with start-up 
and continuation of a BHO (and other options) given the assumption that 
states will not be permitted to use federal BHO dollars for administration. 
 

iii. Governance and administration of ongoing program options. 
 

iv. Contracting and plan selection. 
 

v. Scope of benefits and cost sharing (premium and point-of-service) 
design. 
 

vi. Open enrollment periods. 
 

vii. Network, quality and other contracting standards. 
 

viii. Appeals and grievances. 
 

ix. Seamlessness of linkages with QHPs and Medicaid/CHIP for individuals 
and families. 
 

x. Conversion of QHP enrollees to the BHO (or other options) including 
noticing requirements for individuals and the delivery system. 
 

xi. Status of similar initiatives being advanced (or contemplated) in other 
states. 
 

xii. Considerations for the State to develop a comprehensive fiscal model of 
cost implications and detailed timeline for implementation. 
 

As requested, HCA will facilitate conversations between Contractor and 
programmatic staff (e.g., Health Benefit Exchange and HCA) to expedite the 
clarification of issues and implementation considerations for Washington State. 
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C. Task 3 – Review Findings with Stakeholders 

 
The Contractor will facilitate two (2) discussions on preliminary findings from tasks 
1-2, to ensure that key stakeholder input is considered in the final report, including 
the recognition of additional analysis and fiscal modeling the state would need to 
complete to fully inform decision making on implementation of options.  Contractor 
will present preliminary analysis of options and solicit feedback on meaningful steps 
and timeline for implementation consideration through: 
 

a. A teleconference call with key State and Legislative staff identified by the HCA. 
 

b. A webinar with general stakeholders interested in potential options the State 
might consider and outstanding issues uncovered. 
 

D. Task 4 – Final Report 
 
The Contractor will work collaboratively with state agency staff to generate a draft of 
preliminary findings and questions to solicit feedback in Task 3.  Subsequent 
presentation of the final contractor report will occur in Olympia in January 2014, to 
coincide with early health care committee meetings in preparation for the 2014 
Legislative session debate.  Contractor will make one (1) trip to Olympia to conduct 
in-person meetings as scheduled by the HCA, to advise Washington officials and 
stakeholders on results and implementation implications of the analysis conducted.  
To maximize time allotted to task 2 analysis, the Final Report will be in the form of a 
Power Point presentation. 
 

E. DELIVERABLE TIME TABLE:  
 

Deliverable Anticipated Date 

Task 1 – High level work plan 

 Work plan and review with key State representatives 
including Legislative staff. 

 Regular review with HCA staff to identify and resolve 
timeline and analytic revisions necessary to respond 
to federal guidance and/or implications from 
initiatives underway in other states. 
 

 

 Within two (2) 
weeks of date of 
execution. 

 Date of execution – 
contract end date. 

 

Task 2 – Options analysis 

 Preliminary detailed framework (slide deck) of 
options analysis and potential implementation 
planning timeline/considerations. 

 Framework for follow-up financial modeling by the 
HCA. 
 

Date of execution – 
December 31, 2013 
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Task 3 – Review preliminary findings with stakeholders 

 Conference call with key Legislative representatives. 

 Webinar with general Washington State interested 
stakeholders. 
 

Mid December 2013 

Task 4 – Final report 

 Summary Power Point presentation for Washington 
State officials and stakeholders. 

 Revised detailed slide deck (following stakeholder 
and Legislative review) for inclusion in HCA report to 
the Legislature and Governor. 
 

January 31, 2014 

 
2. COMPENSATION AND PAYMENT  

 
HCA shall pay Contractor an amount not to exceed one hundred and twenty thousand 
dollars ($120,000) for the performance of all activities necessary for or incidental to the 
performance of work as set forth in this SOW. 
 
In compliance to WA State Executive Order 10-07 regarding Performance-Based 
Contracting, progressive payments for this SOW shall be made under the following 
schedule: 
 

Task Amount 

October – November 2013: Analytic plan and preliminary options 
analysis 

$40,000 

December 2013 – Preliminary options slide deck and stakeholder 
review 

$40,000 

January 2014 – In person legislative and stakeholder review, 
options revision and final slide deck 

$40,000 

 Total Compensation: $120,000 

 


